o joessier) !

(2'\;“
J'/
ALVORD AND ALVORD
ATTORNEYS AT LAW
918 SIXTEENTH STREET, N.W.
SUITE 200 L -
WASHINGTON, D.C. PN
ELIAS C. ALVORD (1942) 20006-2973 ./ ‘ /".:' OF COUNSEL
ELLSWORTH C. ALVORD (1964) - ,' ".A URBAN A. LESTER
(202) 393-2266 ';-35
FAX (202) 393-2156 : - oy ’{'
November 15, 1995 e T 19709
{ i l5']995 ARt
X‘} Mr. Vernon A. Williams R PTI
N Secretary
Q\: Interstate Commerce Commission
\ Washington, D.C. 20423
SN\ Dear Mr. Williams:
N
\‘ Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section
§ 11303(a) are two (2) copies of a Master Equipment Lease Agreement, dated as of
January 24, 1995, a primary document as defined in the Commissior’s Rules for the
N\ Recordation of Documents under 49 C.F.R. Section 1177.
~

The names and addresses of the parties to the enclosed document are:

Lessor: NationsBanc Leasing Corporation — -
2300 Northlake Centre Drive = -
Suite 300 i
Tucker, GA 30084

Lessee: The IAMS Company -
7250 Poe Avenue . -
Dayton, OH 45414 SR

-

A description of the railroad equipment covered by the enclosed document is:

one locomotive CLC 9584.




Interstate Commerce @ommission
HWashington, B.¢. 20423-0001 11/15/95

®ffice ©f The Serretary

Robert W. Alvord

Alvord And Alvord
918 Sixteenth Street, NW., Ste. 200

Washington, DC.,20006-2973

Dear gir.
The enclosed document(s) was recorded pursuant to the provisions of Section 11303 of
the Interstate Commerce Act, 49 US.C. 11305, 0n  11/15/95 at 12:;30PM ,and

assigned recordation number(s).

19709 and 19710.

-,

Sln:::e;ely yours, / /,///. . .
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“Vernon A. Williazas
Secretary

Enclosure(s)

(0100854011)

$ 42,00 The amount indicated at the left has been received in payment of a fee in connection with a
document filed on the date shown. This receipt is issued for the amount paid and in no way indicates
acknowledgment that the fee paid is correct. This is accepted subject to review of the document which has
been assigned. the transaction number corresponding to the one typed on this receipt. In the event of an error
or any q.uesitons concerning this fee, you will receive a notification after the Commission has had an
opportunity to examine your document.

Signature \




NﬂﬁOHSBﬂnko \ 1970 9 Master Equipment Lease
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This Master Equipment Lease Agreement (this “Leass”) dated as'of January 24, 1995

between NationsBanc Leasing Corporation (“Lessor”), a corporation organized under the laws of North Carolina, having its chief executive office
at 2300 Northlake Centre Drive, Suite 300, Tucker GA 30084, and The TAMS Company ,
(“Lessee™), a corporation organized under the Laws of Ohio , having its chief executive office at

7250 Poe Avenue, Dayton, Ohio 45414

1. Lease Agreement

Subject to the terms and conditions hereinafter set forth, Lessor shall lease to Lessee, and Lessee shall hire from Lessor, the units of personal property
(collectively with all attached parts, replacements, additions, accessions and accessories attached thereto, the “Equipment”) described in one or more
equipment schedules (each a “Schedule”) which incorporate by reference this Master Equipment Lease Agreement. Each Schedule shall constitute a
separate and independent lease and contractual obligation of Lessee. Until a Schedule is duly signed and delivered by Lessor, a Schedule signed and
delivered by Lessee constitutes an irrevocable offer by Lessee to lease the Equipment described in such Schedule f-om Lessor.

2. Term of Lease; Rentals and Deposit

The lease term with respect to any Equipment covered by a Schedule shall consist of an “Interim Term” and a “Bese Term” as provided in the Schedule
covering such Equipment. Lessee shall pay rent for the Interim Term (“Interim Rent”) as provided and in amounts determined by Lessor as set forth in
the applicable Schedule, and shall pay rent for the Base Term (“Base Rent”) in such amounts and at such times as shall be specified in the applicable
Schedule. At the time Lessee signs and delivers a Schedule, Lessee shall deposit with Lessor such additional sum (“Security Deposit”), if any, specified in
the Schedule as security for the payment and performance of any obligations of Lessee hereunder.

3. Location and Use of Equipment

Each item of Equipment shall at all times be and remain in the possession and control of Lessee at the address stated in the Schedule covering such item.
Lessee shall use, operate, protect, and maintain the Equipment in compliance with all applicable insurance policies, laws, ordinances, rules, regulations
and manufacturer’s instructions. The Equipment shall be used solely for commercial or business purposes, and not. for any consumer, personal, home or
family purpose. Lessee shall not, through modifications, alterations or any other method, impair the originally intended function of any Equipment
without the prior written consent of Lessor. Any replacement or substitution of parts, improvements, or additions ro the Equipment made by Lessee shall
become and remain the property of Lessor. If requested by Lessor, Lessee shall cause each item of Equipment to be and remain plainly and conspicuously
marked by insignia, stencilling, plaques, tags, decals or other forms of notice to disclose Lessor’s ownership of the Equipment. Lessee shall keep the
Equipment free and clear of any and all liens, encumbrances, claims and charges (except for those created expressl7 by Lessor) and shall not in any way
encumber its rights hereunder or under any Schedule.

4. Taxes

Lessee shall reimburse Lessor on demand for all taxes, assessments and other governmental charges paid by Lessor in connection with the Equipment or
its use, ownership or operation while in Lessee’s possession or the payment or receipt of rent or other charges under any Schedule, including but not
limited to foreign, federal, state, county and municipal fees and taxes, ad valorem, sales, use, excise, stamp and documentary taxes (other than federal and
state taxes based on Lessor’s net income), and all related penalties, fines and interest charges. Upon Lessor’s request, Lessee will immediately furnish to
Lessor such information as Lessor shall require in connection with the preparation and filing of all returns relating to such taxes, assessments, or charges.

5. Net Lease, Loss and Damage

(a) Each Schedule is a net lease. All costs, expenses and other liabilities associated with the Equipment shall be borne by Lessee. Lessee’s obligations
under any and all Schedules are absolute and unconditional, and are not to be subject to any abatement, deferment reduction, setoff, defense, counter-
claim or recoupment for any reason whatsoever. Except as otherwise expressly provided herein, no Schedule shall terminate nor shall the obligations of
Lessee be affected, by reason of any defect or damage to, or any destruction, loss, theft, forfeiture, governmental requisition or obsolescence of the
Equipment, regardless of cause.

(b) Lessee assumes all risk of damage to or loss, theft or destruction of the Equipment from any cause whatsoever from the date the Equipment is shipped
by the vendor or manufacturer. In the event of loss or destruction of the Equipment from any cause whatsoever fromn the date the Equipment is shipped by
the vendor or manufacturer but prior to its acceptance by the Lessee, Lessee shall promptly pay to Lessor all sums heretofore paid by Lessor to such
vendor or manufacturer and Lessor shall assign to Lessee all of its rights or causes of action, if any, against such ver dor or manufacturer. In the event of
damage of any kind whatsoever to any item of the Equipment on or after its acceptance by Lessee, Lessee shall, at Lessor’s option, either place the same in
good repair, condition or working order or if in the reasonable judgement of Lessor the Equipment is determined by Lessor to be lost, stolen, destroyed or
damaged beyond repair, Lessee shall pay Lessor the Stipulated Loss Value therefor. Upon such payment, the Lease of such Equipment shall terminate and
Lessee thereupon shall become entitled to such item of the Equipment “As Is and Where Is” without warranty, express or implied, with respect to
any matter whatsoever. The Stipulated Loss Value of any Equipment shall be determined by Lessor in accordance w:th the provisions of the Schedule
covering such Equipment. Proceeds of insurance may be available for the repair or payment of the Stipulated Loss Value, in accordance with Section 6
hereof.

6. Insurance

Lessee shall, at its own expense, procure and maintain the following insurance coverages on the Equipment until the Equipment is returned to Lessor or
Lessee’s obligations with respect thereto under any applicable Schedule are otherwise terminated: (i) insurance agaiast theft, fire, and such other risks

as Lessor shall specify or (absent any written specification by Lessor) as are customarily insured against in Lessee’s trade or industry, under policies
naming Lessor as loss payee and (ii) comprehensive public liability and property damage insurance, under policies naming Lessor as additional insured.
Each such insurance policy shall: (a) include provisions for the protection of Lessor notwithstanding any action or inaction, neglect, breach, violation, or
default of or by Lessee of any warranty, condition or declaration, (b) provide for payment of insurance proceeds to Lessor to the extent of its liability or
interest, (c) provide that such policy may not be modified, terminated or canceled unless Lessor is given at least thirty (30) days’ advance written notice
thereof, (d) provide that the coverage is “primary coverage” for the protection of Lessee and Lessor notwithstanding any other coverage carried by Lessee
or Lessor protecting against similar risks or liabilities, and (e) be issued in such amounts (which in the case of casualiy insurance will never be less than
the Stipulated Loss Value of the Equipment covered thereby), with such deductibles, by such insurance company, and otherwise in such form as shall all be
reasonably satisfactory to Lessor. Lessee shall furnish Lessor with certificates or other satisfactory evidence of such insurance, and shall furnish Lessor
with a renewal certificate for each policy at least ten (10) days before the policy renewal date. Lessor shall have no duty to examine any certificate or other
evidence of insurance, or to advise Lessee in the event that its insurance is not in compliance with this Section 6. The proceeds of any public liability or
property damage insurance shall be payable first to Lessor to the extent of its liability, if any, and the balance to Lessee. The proceeds of fire, theft, or other
casualty insurance shall be payable solely to Lessor and shall be used for the repair or replacement of the affected Eqiipment, unless an event of default
shall have occurred and be continuing, in which event such proceeds may, at Lessor’s sole option, be applied toward the payment of Lessee’s obligations
under the applicable Schedule. Lessee hereby appoints Lessor as Lessee’s agent and attorney-in-fact with full power to do all things (including but not
limited to making, adjusting, and settling claims, and receiving payments and endorsing documents, checks, or drafts) necessary or advisable to secure
payment due under any insurance policy contemplated hereby.
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7. General Indemnities

Lessee shall indemnify Lessor against all claims, liabilities, losses and expenses whatsoever, incuding reasonable
attorneys’ fees and costs {except those directly and primarily caused by Lessor’s gross negligence or willful misconduct),
in any way relating fo or arising out of the Equipment or any part thereof, or the ordering, acquisition, rejection, instal-
lation, possession, maintenance, use, ownership, condition, destruction, return, or disposition of the Equipment or any
part thereof, including negligence and strict liability in tort, and including any infringement claim. Lessee’s obligations
under this provision shall survive any partial or total termination, expiration, or cancellation of this Lease.

8. Tax Indemnity
(a) All references to “Lessor” in this Section 8 shall include each member of the affiliated group of corporations, as defined in Section 1504 (a) of the
Internal Revenue Code of 1986, as amended (the “Code”), of which Lessor is a member.

(b) Lessor and Lessee agree that Lessor shall be treated for federal, state and local income tax purposes as the owner of the Equipment and shall be
entitled to take into account in computing its income tax liabilities, all items of income, deduction, credit, gain or loss relating to ownership of the
Equipment as are provided under the Code and applicable state and local tax laws to owners of similar equipmer t (hereinafter collectively the “Tax
Benefits”).

(c) If (i) Lessor shall lose, shall be delayed in claiming, shall not have a right to claim, shall be required to recapture (other than in connection with a sale
of the Equipment following the end of the lease term, provided Lessee is not then in default), shall not be allowed or shall not claim as a result of a written
opinion of independent tax counsel selected by Lessor to the effect that Lessor’s claiming of such Tax Benefits probably.would not be upheld by a court if
the matter were litigated (that is, that the chances of a finding against Lessor are at least as great as the chances in favor of Lessor), all or any portion of
any Tax Benefits, under any circumstances, at any time, and for any reason; or (ii) the federal, state or local income tax rates in effect on the commence-
ment date of the lease term for such Equipment (the “Tax Rates”) are changed with respect to any period on or grior to the disposition of the Equipment
by Lessor; or (iii) Lessor is required under Section 467 of the Code or otherwise to include in its gross income with respect to any Schedule or item of
Equipment any amount at any time other than rentals and other amounts payable by Lessee hereunder at the ties such amounts are payable as provided
herein, then Lessor and Lessee agree that, upon Lessor’s demand and at Lessor’s option, either: (x) all further reatal payments with respect to such
Equipment,. if any, shall be increased, or (y) Lessee shall pay to the Lessor a lump sum amount, which shall in either case maintain the net economic after-
tax yield, cash-flow and rate of return Lessor originally anticipated based on the assumptions (including Tax Rates) that were originally utilized by Lessor
in originally evaluating the transaction and setting the rental therefor and the other terms thereof. Lessee shall also pay to Lessor all interest, costs
(including attorney’s fees) and penalties associated with the loss of Tax Benefits or the change in Tax Rates, including costs of collecting amounts under
this Section 8.

(d) For purposes of paragraph (c) above, Lessor shall at all times be deemed to have sufficient taxable income and tax liability to be able to utilize the Tax
benefits on a current basis and the fact that Lessor may lose Tax Benefits solely because it either (i) has insufficient taxable income or tax liability or (ii) is
subject to the alternative minimum tax shall not be taken into account.

9. Delivery, Acceptance and Return of Equipment

(a) Upon delivery to and acceptance by Lessee of any Equipment, Lessee shall execute and deliver the Schedule re'ating to such Equipment, identifying
same and acknowledging receipt thereof, with all information required on the Schedule fully completed. Lessee’s execution of such Schedule shall
constitute acceptance of delivery of such Equipment Lessee’s acknowledgement that such Equipment is in good operating order, repair, condition and
appearance, is of the manufacture, design and capacity selected by Lessee and is suitable for the purposes for which such Equipment is leased.

(b) Subject to the provisions of any applicable Schedule, at the expiration of the lease term with respect to any Equipment, including any renewal thereof,
upon demand Lessee shall, at its own expense, return such Equipment to Lessor at a place reasonably designated ly Lessor, in the same operating order,
repair, condition and appearance as when received, reasonable wear and tear excepted. If upon such expiration or termination Lessee does not immediately
return an item of Equipment to Lessor. such item shall continue to be held subject to all the terms and conditions aereof, and Base Rent and other charges
shall continue to accrue and be payable hereunder with respect to such item until it is returned to Lessor. Paymen or acceptance of any such rent or other
charge shall not be deemed a waiver of any default and shall not suspend or otherwise affect any right or remedy hereunder including without limitation
Lessee’s obligation to return immediately (and Lessor’s right to take immediate possession of) any such item.

10. Maintenance
Lessee shall, at its own expense, maintain and keep the Equipment in good working order, repair, appearance and condition and make all necessary
adjustments and repairs thereto and replacements thereof, all of which shall become the property of Lessor.

11. Renewal and Purchase
Except as set forth in the applicable Schedule, Lessee may not renew or extend the lease term with respect to any F.quipment, nor shall Lessee have any

option to purchase such Equipment.

12. Assignment of Warranties and Limitation of Responsihility

Lessor hereby transfers and assigns to Lessee, to the extent allowable by law, for and during the lease term of each
Schedule with respect to any Equipment covered by such Schedule, the warranties, if any, of the manufacturer issued on
such Equipment, and hereby authorizes Lessee to obtain at its own expense the customary service furnished by the man-
ufacturer in connection therewith. Lessee acknowledges that Lessor is not a manufacturer, the agent of a manufacturer or
engaged in the sale or distribution of the Equipment and has not made, and does not hereby make, any representations
as to merchantability, performance, condition, fitness or suitability of any of the Equipment for the purposes of Lessee or
make any other representation with respect thereto. Lessor shall not be liable to Lessee for any loss, claim, liability,
cost, damage or expense of any kind caused, or alleged to he caused, directly or indirectly, by any Equipment, or by an
inadequacy thereof for any purpose, or by any defect therein, or the use or maintenance thereof, or any repairs,
servicing or adiustments thereof, or any delay in providing or failure to provide same, or any interruption or loss of
service or use thereof, or any loss of business, profits, consequential or other dumage of any nature. Lessee agrees that
its obligations hereunder shall not in any way be affected by any defect or failure of performance of Equipment.

13. Personal Property

The Equipment shall remain personal property at all times, notwithstanding the manner in which it may be attached or affixed to realty, and title shall at
all times continue in Lessor. Lessee warrants that at any time any Equipment is leased hereunder, or is removed to ¢. new location that Lessee shall
provide to Lessor written notice thereof within 30 days of the date of such relocation and either (i) the premises in which such Equipment will be installed
will be owned by Lessee free of any liens or encumbrances, or (ii) if not owned by Lessee free of liens or encumbrances, the owner of such premises and/or
the holder of any such liens or encumbrances on such premises shall have consented and acknowledge that such Equipment is and shall remain personal
property subject to all the provisions of this Lease. Lessee will obtain and record such instruments and take such steos as may be necessary to prevent any
person from acquiring any right in any Equipment paramount to the rights of Lessor by reason of such Equipment being deemed to be real property. If any
third party should attempt to establish any legal right in any Equipment, then Lessee shall, promptly after learning ‘hereof, notify Lessor in writing and,
within thirty (30) days after such notice, either (i) cause such right to be waived or eliminated to the satisfaction of Lessor or (ii) otherwise stay such
action or indemnify Lessor to Lessor’s satisfaction.




14. Defdault and! Remedlies

(a) Each of the following shall constitute an event of default hereunder and under any and all Schedules then in effect (each an "Event of Default"): (1)
nonpayment when due of any installment of rent or other sum owing by Lessee hereunder under any Schedule or under any other agreement between
Lessor and Lessee if such nonpayment continues for ten (10) days; (2) Lessee’s failure to perform and comply with any other provision or condition
hereunder or under any Schedule if such failure continues for ten (10) days after written notice thereof by Lessor to Lessee; (3) Lessee’s attempt to sell,
lease or encumber any item of the Equipment without Lessor’s prior written consent, or the attachment of any lien to any such item in favor of any one
other than Lessor, or any attempted levy, seizure or attachment on such item; (4) any representation or warranty made by Lessee to Lessor hereunder or
under any Schedule, certificate, agreement, instrument or other statement including income and financial state ments, proves to have been incorrect in any
material respect when made; (5) the merger, consolidation, reorganization or dissolution of, or transfer of a conrolling stock interest in Lessee or the
suspension of Lessee’s present business; (6) Lessee’s general assignment for the benefit of creditors or commencement of any voluntary case or proceeding
for relief under the Bankruptcy Code, or any other present or future law for the relief of debtors, or the taking of any action to authorize or implement any
of the foregoing; (7) the filing of any petition or application against Lessee under any present or future law for the relief of debtors, including proceedings
under the Bankruptcy Code, or for the subjection of property of debtors to the control of any court, receiver or zgency for the benefit of creditors if such
petition or application is consented to by Lessee or not dismissed within sixty (60) days from the date of filing; (3) a default exists under any other
agreement or instrument of Lessee’s with or in favor of Lessor or any direct or indirect affiliate of Lessor; or (9) the attempted repudiation of any
guaranties for obligations of Lessee to Lessor; (10) the Pension Benefit Guaranty Corporation’s commencement of proceedings under Section 4042 of the
Employee Retirement Income Security Act of 1974 to terminate any employee pension benefit plan of Lessee; (11) the occurrence of any event described in
clauses 6, 7, 8 or 10 of this Section 14 with respect to any guarantor or the person liable for payment or performance of Lessee's obligations under this
Lease.

(b) Upon the occurrence of an Event of Default, Lessor may at its option: (1) proceed by appropriate court action or actions, either at law or in equity, to
enforce performance by Lessee of the applicable covenants hereunder and under any or all Schedules or to recover damages for the breach thereof; or (2)
cancel Lessee’s right of possession of any or all of the Equipment, whereupon all rights of Lessee to use the Equ: pment shall absolutely cease and
terminate, but Lessee shall remain liable as herein provided. Upon such cancellation, Lessee shall, at its own expense, immediately redeliver such
Equipment to Lessor at a place within the continental United States designated by Lessor. If Lessee shall fail to do so, Lessor may retake possession of
such Equipment by entering upon any premises at any reasonable time, and thereafter Lessor may hold, possess, sell, upgrade, lease to others or enjoy the
same, free from any right of Lessee, its successors or assigns. If Lessor elects to cancel Lessee’s right of possessicn of any Equipment, Lessor may recover
from Lessee any and all amounts that, under the terms of the applicable Schedule, are then due or that have accrued to the date of such termination, and
may also recover forthwith from Lessee, as damages for loss of its bargain and not as a penalty, an amount equal to the Stipulated Loss Value of such
Equipment as of the rental payment date on or next proceeding the date of default. However, if Lessor recovers possession of such Equipment, Lessee’s
obligation under the preceding sentence shall he reduced by (1) the net amount Lessor in fact receives from the sale of any of such Equipment, or (2) at
Lessor’s election, the present value (determined on the basis of the “Discount Rate” as hereinafter defined) of the noncancelable regularly scheduled
rentals receivable under a subsequent lease of any of the Equipment, taking into account only the rentals receivable from the commencement date of such
subsequent lease until the end of the lease term for such Equipment under the applicable Schedule. For purposes of this Section 14, the Discount Rate
shall be a rate of interest equal to four percent (4%) plus the “Prime Rate” of NationsBank of Georgia. N.A., Atlenta, Georgia (or any successor thereto), as
announced on the day on which the commencement date of such subsequent lease occurs.

(c) In addition to any amount recoverable under paragraph (b) above, Lessor may recover from Lessee all Lessor's costs and expenses incurred by reason of
Lessee’s breach or default, including without limitation costs and expenses of repossession, storing, holding, transporting, insuring, servicing, repairing,
maintaining, renting, and selling any Equipment and collecting rents and other proceeds of its disposition, and fees and expenses of attorneys in the
amount of fifteen percent (15%) of all amounts due on or after the time of such breach or default (but not to excead the amount actually incurred), and
other professionals employed by Lessor in connection with the protection and enforcement of its title and interest in any and all Equipment and its rights
under any and all Schedules. From and after the occurrence of an event of default, any installment of rent or oth2r sum owing under any Schedule that is
not paid when due shall accrue interest from the date of such event of default or (if later) the date such amount tecomes due to the date it is paid, at a per
annum rate equal to the lesser of (i) 15%, and (ii) the highest rate, if any, permitted by applicable law.

(d) Except as otherwise expressly provided herein, all rights and remedies of Lessor are concurrent and cumulative. The exercise or partial exercise of any
remedy shall not restrict Lessor from further exercise of that remedy or any other remedy provided for herein or otherwise available under applicable law.
To the extent permitted by applicable law, Lessee waives any rights now or hereafter conferred by statute or otherwise that may require Lessor to sell,
release or otherwise use or dispose of any of Equipriiet in mitigation of Lessor’s damages or that may otherwise limit or modify any of Lessor’s rights or
remedies. . - ..
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15. Assignment By Lessor

Lessor may assign or transfer, and Lessee hereby consents to the assignment or transfer, of all or any part of any
schedule or Lessor’s interest in any Equipment without notice to Lessee. Lessee agrees that the liability of Lessee to any assignee of
Lessor and any subsequent assignee of such assignee shall be absolute and ungofditional and shall not be affectec by any default hereunder of Lessor
whatsoever or by any breach of any warranty, express or implied, in respect of any Equipment or Schedule. Lessee further agrees that no such assignee
shall be required to assume any of the obligations of Lessor under any Schedule except (i) the obligation in respec: of the application of any insurance
monies received by such assignee, as hereinabove provided, (ii) that the assignee shall be responsible for its own misconduct after the assignment, and (iii)
that any successor lessor shall be responsible for the lessor's duties hereunder after any such assignment. Lessee acknowledges that no such assignment
shall materially change Lessee’s duties hereunder or materially increase any burden or risk imposed on Lessee hereunder.

16. Prohibition of Assignment by Lessee
Lessee shall not assign or in any way dispose of all or any part of its rights or obligation: under any Schedule or enter
into any sublease of all or any part of any Equipment without the prior written consent of Lessor.

17. Financial and Other Data

(a) During the term of this Lease, Lessee (i) shall furnish Lessor annual balance sheets and profit and loss statements of Lessee and of any guarantor of
Lessee’s obligations under any Schedule, and (ii) at Lessor’s request, shall furnish Lessor all other financial information and reports reasonably requested
by Lessor at any time, including quarterly or other interim balance sheets and profit and loss statements of Lessee and of any such guarantor. Lessee shall
furnish such other information as Lessor may reasonably request at any time concerning Lessee and its affairs, including without limitation information
concerning any Equipment covered by a Schedule.

(b) Lessee represents and warrants that all information furnished and to be furnished by Lessee to Lessor is accurate and that all financial statements
Lessee has furnished and hereafter may furnish to Lessor, including operating statements and statements of condition, are and will be prepared in
accordance with generally accepted accounting principles, consistently applied, and reasonably reflect and will reflect, as of their respective dates, results
of the operations and the financial condition of Lessee and of any other entity they purport to cover.

18. Miscellaneous

{a) Each Schedule is and is intended to be a lease, and Lessee does not acquire hereby or under any Schedule any r ght, title, equity or other interest in or
to any Equipment, except the right to use the same under the conditions hereof and under the additional conditions set forth in the applicable Schedule.
Lessee waives any right to assert any lien or security interest on Equipment in Lessee’s possession or control for any reason.

(b) The relationship between Lessor and Lessee shall always and only be that of lessor and lessee. Lessee shall never at any time for any purpose
whatsoever be or become the agent of Lessor and Lessor shall not be responsible for the acts or omissions of Lessee ar its agents.




(c¥ At Lessot’s request, Lessee shall execute, deliver, file and record such financing statements and other documents as Lessor shall deem necessary or
advisable to protect Lessor’s interest in the Equipment and to effectuate the purposes of this Lease. Lessee here sy irrevocably appoints Lessor as Lessee’s
agent and attorney-in-fact for Lessee to execute, deliver, file or record any such item and to take such action for _essee and in Lessee’s name, place and
stead.

(d) Lessor, its agents and employees shall have the right to enter any property where Equipment is located to inspect any Equipment at any reasonable
time. Lessor’s right to inspect the Equipment is solely for the benefit of Lessor and shall not impose any obligation of any kind whatsoever on Lessor.

(e) Lessee agrees to pay Lessor a late charge equal to five percent (5%) of the rental on all rentals not paid by Lessee to Lessor within 10 days of when due
and owing under the provisions of this Lease.

(f) To secure the full and punctual payment and performance of its obligations under each Schedule, Lessee hereby grants to Lessor a security interest in
all Lessee’s right, title and interest, whether now existing or hereafter arising, in, under and to each other Schedule, lease, security agreement, or other
agreement between Lessor and Lessee, and each item of Equipment or other tangible personal property covered thereby.

{g) Lessor’s rights and remedies with respect to any of the terms and conditions of each Schedule shall be cumulative and not exclusive and shall be in
addition to all other rights and remedies in its favor. Lessor’s failure to enforce strictly any of the provisions of ary Schedule shall not be construed as a
waiver thereof or as excusing Lessee from future performance.

(h) The invalidity of any portion of this Lease or any Schedule shall not affect the force and effect of the remaining valid portions thereof.

(i) All notices shall be binding upon the parties hereto if sent to the respective addresses set forth herein, or to such other address as either party may
designate in a written notice to the other party. Except as otherwise expressly provided herein, all notices shall be deemed effective when deposited in the
United States mail (if sent by registered, certified or first-class mail, postage prepaid) or when received (if sent by any other means).

(j) Except as expressly provided herein, no representation, warranty, promise, guaranty or agreement, oral or written, express or implied, has been made
by either party herein with respect to any Schedule or Equipment. This Lease and the Schedules governed hereby constitute the entire agreement between
the parties herein with respect to the leasing of the Equipment. Any change or modification to this Lease or any Schedule governed hereby must be made
in writing and signed by the parties hereto.

(k) To the extent permitted by applicable law, this is a “finance lease” under Section 2A-103(g) of the Uniform Coramercial Code. Lessee waives any right
(i) to cancel or repudiate this Lease or any Schedule governed hereby, (ii) to reject or revoke acceptance of any item of Equipment, and (iii) to recover {rom
Lessor any general or consequential damages, for any reason whatsoever.

(1) This Lease and each Schedule incorporating its terms and conditions shall be governed by and construed according to
the internal laws of the State of Georgia as of the date hereof, without giving effect to any principle of conflicts of law
or choice of law that would otherwise make the law of any other jurisdiction the law governing this Lease or any such
Schedule.

{m) Lessor and Lessee each waive trial by jury in any action, proceeding or counterclaim hrought by either against the
other on uny matter however arising out of or in any way connected with this Lease or any Schedule.

(n) Lessee shall reimburse Lessor upon demand for all costs and expenses incurred by Lessor in connection with the execution and delivery of this Lease
and the transactions contemplated hereunder including, without limitation. any lien search and filing fees.

In Witness Whereof, Lessor and Lessee have executed this Lease and caused their respective seal to be affixed thareto as of the date first above written.

NatignsBane Le Corporation

By -
Primed&%} James R. Batey
~ Assistant Vice President

Title

The IAMS Company
Lessee

s

Printed Name MUJM '/‘{., WIW
e ICE PUESR)NT //IQP{}'
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OUNTY OF Q!}(i}}}i )_(}3%(’5 )

n this b‘H\day of £ )g h }k YEY , 1995, before me, personally ::\;)1)ea<5j(%J N \ “.\C\Y‘{\ H . \l\f'\\’c\r\

me personally known, who being by me duly sworn, says that (s)he is the 1 CrO

.({)‘\ﬂ ms (o . that the seal affixed to the foregoing Annex A to Master Equipment
ase Agreement Number 04390-00300 is the corporate seal of said corporation, that said instrument was signed and sealed on behalf of
id corporation by authority of its Board of Directors, and (s)he acknowledged that the execution of said instrument was the free act and

ed of said corporation.
oo M osen

Notary Public

(Seal)

My Commission expires:

T DONNAWM. MOWEN Nota
In and for ’the State of Ohkrwy Public

My Commissinn Expitas Sob—+4 e

ATE OF 660/ qr—

)
A Y ) ss:
UNTY OF CObb )
this / 3{‘l~ day of Mﬂ Vember , 1995, before me, personally appeared %Mé s /(7 - 3"'7{') o
me personally known, who being by me duly sworn, says that (s)he is the A v 2

NationsBanc Leasing Corporation, that the foregoing Annex A to Master Equipment Lease Agreement Number 04390-00300
s signed on behalf of said corporation and (s)he acknowledged that the execution of said instrument vwas the free act and deed of said

Jien Cur

Notary Public —

(Seal)

My Gomumiasion-exnires .y




" The following is a true and exact copy of the original.

.

NationsBank:
Equipment Lease Schedule

NationsBanc Leasing Corporation For Master Equipment Lease Agreement

Schedule Number 1

This Schedule, dated as of August 21, 1995, between NationsBanc Leasing Corporation, as Lessor, and The IAMS
Company, as Lessee, is executed pursuant to and is subject to the terms and conditions of Master Equipment Lease
Agreement Number 04390-00300 dated as of January 24, 1995 (the "Lease”). Unless otherwise defined herein, capitalized
terms used in this Schedule have the respective meanings assigned to such terms in the Lease. Should any terms and
conditions of this Schedule conflict with any provision of the Lease, the terms and conditions herein shall supersede
conflicting terms and conditions in the Lease.

Lessee hereby authorizes Lessor to insert herein the serial numbers and other identification data of the Equipment, when
determined by Lessor, and dates or other omitted factual matters.

Description of Equipment, the total cost of which to Lessor is $219,700.00 ("Total Capitalized Cost"):

Quantity Description Serial Number Customer Ref Cost
1 Locomotive 30020 9507083 $219,700.00
Total Capitalized Cost $219,700.00

Term of Lease with respect 1o Equipment: The term of the Lease for the Equipment described herein is for an
Interim Term commencing on the Acceptance Date set forth below, and continuing through and including the day
preceding the Base Term Commencement Date; and for a Base Term of eighty-four (84) months commencing on the 5t
day of the calendar month following the Acceptance Date (the “Base Term Commencement Date”)..

Rental: Interim Rent shall be due Lessor for each day in the Interim Term shall equal the first Base Rent installment
divided by thirty. Interim Rent shall be payable on the Base Term Commencement Date.

Base Rent shall be payable in eighty-four (84) consecutive monthly installments of $2,725.71 each, or as set forth in the
Schedule of Base Rent installments attached hereto, the first Base Rent installment being pzyable on the Base Term
Commencement Date and the remaining Base Rent installments being payable on the 5th day of each succeeding month.

Stipulated Loss Value: After the occurrence of any casualty loss or other event giving Lessor the right to require
payment of the Equipment's Stipulated Loss Value, Lessor shall calculate such Stipulated Loss Value and give Lessee
written notice thereof. Such "Stipulated Loss Value", as of any particular date, shall be the product obtained by
multiplying the Total Capitalized Cost for the item of Equipment in question by the percentage, as set forth in the
attached "Schedule of Stipulated Loss Values", specified opposite the rent installment number becoming due immediately
after the date Lessor gives Lessee notice requiring payment of the Stipulated Loss Value (the "SLV Payment Date"). On
the SLV Payment Date, Lessee shall pay Lessor the Stipulated Loss Value plus the rent installment then due, together
with any other unpaid amounts then due and owing under this Schedule. If only a portion of the liquipment is affected by
any event causing calculation of Stipulated Loss Value, and the cost of such portion cannot be readily determined from
the Total Capitalized Cost set forth above, then the Total Capitalized Cost for such portion shall be as reasonably
calculated by Lessor, with written notice of such Total Capitalized Cost being sent to Lessee by Lessor.

Assets Class and Depreciable Life: Lessee hereby warrants and represents that the above described Equipment
qualifies under asset guideline class 40.1 and constitutes "7-year property” within the meaning of Internal Revenue Code
Section 168.

Location of Equipment: Equipment will be located at #20 Commerce Drive, Henderson, Vance, NC 27536.

Insurance Requirements: In addition to the requirements set forth in the Lease, the following shall apply:

Liability: Not less than $500,000.00 combined single limit liability insurance, including bodily injury and death and
property damage, covering activities of Lessor and Lessee and naming Lessor as additional insured.

Physical Damage: Comprehensive insurance, including loss by burglary, theft, malicious mischief and fire, for an amount
not less than the Stipulated Loss Value of the Equipment, and naming Lessor as loss payee.

10-04-0825 (8-30-94)




End of Base Term Options: In lieu of Lessee's obligation to return the Equipment to Lessor, Lessee may, provided
Lessee is not in default under any of the provisions of the Lease or this Schedule, and upon its having provided to Lessor
written notice not less than ninety (90) days prior to the expiration of the Base Term o its election (which shall be
irrevocable) to:

(1) extend the Base Term for a period to be agreed upon by Lessee and Lessor for an amount equal to the
Equipment's then fair market rental value as determined by Lessor. The fair market rental value shall be payable
monthly by Lessee to Lessor on the first day of each month during the extension lease term: or,

(ii) purchase all of Lessor's right, title and interest in and to all, but not less than all, of the Equipment on an
"As-Is", "Where-Is" basis, with no warranties (express or implied) as to any matter whatsoever, except that no security
interest, lien or encumbrance against such Equipment then exists that has been created by Lessor, for a purchase price
equal to the then Fair Market Value of the Equipment (not to exceed $86,342.10). Lessee shall pay Lessor the purchase
price plus any applicable taxes on the expiration of the Base Term in immediately available funds.

Early Termination: Should the Equipment become obsolete or no longer useful in Lessee's business, and provided
that Lessee is not in default under any of the provisions of the Lease or this Schedule, Lessee may, upon giving Lessor not
less than sixty (60) days' prior written notice (which shall be irrevocable), terminate the lease term for not less than all
the Equipment on the last day of any "Termination Month", as set forth below, of the Base Term. Upon return of the
Equipment to Lessor, Lessor shall sell the Equipment by public or private sale, for immediately available funds, to a
third party unrelated to Lessee. Lessee shall continue to pay Lessor monthly rentals for the Equipment until Lessor
receives proceeds of sale. Lessee shall use diligent efforts to solicit bids and buyers for such a sale. Lessor shall have the
right, but no obligation, to solicit bids or buyers for any such sale. The proceeds of sale shall be applied in the order
following to: (i) pay the reasonable expenses of (a) holding and preparing the Equipment or sale, and (b) selling the
Equipment, and; (ii) the remaining proceeds of sale (the "Net Proceeds") to Lessor. If the Ne: Proceeds are less than the
Equipment's then "Termination Value', then Lessee shall promptly pay to Lessor, as additional rent, at the same timc
and in the same manner as the proceeds of sale are required to be paid to Lessor, an amount equal to such deficiency,
together with all other sums then due and owing by Lessee hereunder. Upon the consummaticn of such an approved sale,
Lessor will execute and transmit to buyer (or, if none, to Lessee) a bill of sale conveying all Lessor's right, title and
interest "As-Is" , "Where-Is" basis, with no warranties (express or implied) as to any matter whatsoever, except that no
security interest, lien or encumbrance against such Equipment then exists that has been created by Lessor.

Termination Termination
Month Percentage

12 87.544870%

24 70.002600%

36 50.946890%

48 30.444810%

60 20.000000%

72 20.000000%

No Material Adverse Change: Lessee represents and warrants that there has been no material adverse change in
its business or financial condition since January 20, 1995. Lessor shall not be obligated to execute this Schedule and
lease the Equipment hereunder to Lessee if there shall have occurred any change in applicable law that would have a
material adverse impact on the transaction contemplated hereby or there shall have occurred i material adverse change
(in Lessor's sole judgment) in the financial or business condition of Lessee.

Acknowledgment of Receipt of Equipment: Lessee acknowledges that the Equipment described herein above
has been delivered to and received by it, is conforming as represented, and is acceptable and satisfactory to it, and that
the same has been irrevocably accepted as Equipment leased by Lessee under this Schedule as of the date written below
(the "Acceptance Date").

10-04-0825 (8-30-94) 2
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N u' I o ns a n Equipment Lease Schedule

NationsBanc Leasing Corporation For Master Equipment Lease Ajreemenf

Schedule Number 1 Lessee: The IAMS Company

The IAMS Coppany %
Tl

Printed Name: LWiipmn H-- Wil

Titte: Vice Q&&wor / CFs—

sccopanco Date: _[Jler £, (995

09N61
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NationsBank'

Annex A to

NationsBanc Leasing Corporation Master Equipment Lease Agreement

This Annex A is made this fifth (5th) day of September, 1995, and constitutes an integ.ral part of that cegtain Master Eq\}ipment Lease
Agreement Number 04390-00300_ dated January 24, 1995 (the "Lease"), between NationsBanc Leasing Corporation ("Lessor")
and The Iams Company (“Lessee”). Terms used herein and otherwise undefined shall have the meanings ascribed them in the Lease.

The following provisions are hereby made a part of and incorporated in the Note:

1.

Section 3 is hereby deleted in its entirety and in its place the following Section is inserted:

3. Location and Use of Equipment. Each item of Equipment shall at all times be and remain in the possession and control
of Lessee at the address stated in the Schedule covering such item. Lessee shall use, operate, protect, and maintain the Equipment
in compiiance with all applicable insurance policies, laws, ordinances, rules, regulations, manufacturer’s instructions, and all
standards of the Association of American Railroads and any other national organization applicable to the use, maintenance, or
interchange of the Equipment, and shall at Lessee’s own expense make such alterations to the Equipment as are from time to
time required for such compliance.. The Equipment shall be used solely for commercial or business purposes, and not for any
consumer, personal, home, or family purpose. Lessee shall not, through modifications, alterations or any other method, impair the
originally intended function of any Equipment without the prior written consent of Lessor. Any replacement or substitution of parts,
improvements or additions to the Equipment made by Lessee shall become and remain the roperty of Lessor. Lessee shall affix
and maintain on each side of each item of Equipment (i) the reporting marks assigned to Lessee by the Association of American
Railroads; (ii) the identification number set forth in the Schedule covering such item of Equipment; (iii) the legend "Owned by
NationsBanc Leasing Corporation, as Lessor"; and (iv) such other markings as from time to time are required by law or deemed
necessary or appropriate by Lessor to protect Lessor’s ownership interest in and to the Equipment. Lessee shall keep the
Equipment free and clear of any liens, encumbrances, claims and charges (except for those created expressly by Lessor) and shall not
in any way encumber its rights hereunder or under any Schedule.

Section 9(b) is hereby deleted in its entirety and in its place the following Section is inserted:

(b) Upon the expiration or earlier termination of the lease term with respect to any item of F.quipment (the “Termination Date”),
Lessee shall, at Lessee’s risk and expense (i) assemble and deliver such item of Equipment at any facility of Lessee selected by
Lessor (in Lessor’s sole discretion) and there store the Equipment for a period not to exceed one hundred eighty (180) days
following the Termination Date, or, on the Termination Date, or at any time thereafter, asserable and deliver the Equipment to a
carrier selected by Lessor (in Lessor’s sole discretion) for shipment at Lessor's instructions; and (ii) deliver to Lessor all manuals,
logs, and maintenance records for such item of Equipment.

Upon such return, the Equipment shall be in the condition required by Sections 3 and 10 hereof. Not less than thirty (30) days
before the expiration of the lease term with respect to any item of Equipment, Lessee shall :10tify Lessor of the location of such
item of Equipment and Lessor (or anyone designated by Lessor) may there inspect such item of Equipment. If any such item of
Equipment is found not conforming to the requirements of the Lease, Lessee shall make such repairs as are necessary for such
conformance.

If any item of Equipment is returned to Lessor in accordance with this Section 9(b) and such item of Equipment is not in the
condition required by this Lease, Lessee shall pay to Lessor rent for each day from and after the Termination Date through and
including the date such item of Equipment is restored to the condition required or payment is made in respect of any such item
of Equipment deemed to have suffered a loss in accordance with Section 5(b) of this Lease. Such rent shall be equal to the
greater of (i) the daily equivalent of Base Rent; or (ii) the fair market rental value of such item of Equipment, as determined by
Lessor.

Section 10 is hereby deleted in its entirety and in its place the following Section is inserted::

10. Maintenance. Lessee shall, at its own expense, maintain and keep the Equipm:nt in good working order, repair,
appearance and condition and make all necessary adjustments and repairs thereto and replacements thereof, all of which shall
become the property of Lessor. Lessee shall observe the recommendations of the manufaciurer of the Equipment regarding
preventive maintenance and repair, and shall use replacement parts at least equal in quality and function to the parts originally
furnished with the Equipment. Any replacement parts shall be free of liens and encumbrances when installed. Lessee shall use
the Equipment only for the service and in the manner for which it was designed, and shall not use the Equipment for the
transportation of corrosive or radioactive materials, or other materials that might cause damage to the Equipment that could not
be practically repaired or would not be covered fully by insurance required or obtained pursuart to this Lease.

Section 16 is hereby deleted in its entirety and in its place the following Section is inserted:

16. Prohibition of Assianenl' by Lessee. Lessee shall not assign or in any way dispose of all or any

part of its rights or obligations under any Schedule or enter into any sublease of all or any part of

any Equipment without the prior written consent of Lessor, or otherwise part with possession or

control of the Equipment or any part thereof, except to railroad companies for the transportation of
oods and commodities in the service of Lessee or to the manufacturer or other maintenance

'ﬁsll{iies for maintenance, repair, or overhavul, or for modification to the extent permitted under
is Lease.

Section 18(d) is hereby deleted in its entirety and in its place the following Section is inserted:

(c) At Lessor's request, Lessee shall file and record this Lease, and any assignments hereof and amendments hereto pursuant to
Section 11303 of Title 49 of the United States Code, and shall execute and file any other instruments requested by Lessor that
are necessary or advisable to protect Lessor’s interest in the Equipment and to effectuate the purposes of this Lease. Lessee




]

hereby irrevocably appoints Lessor as Lessee's agent and attorney-in-fact for Lessee to execure, deliver, file, or record any such item,
and to take such action for Lessee and in Lessee's name, place and stead.

6. In the event of any inconsistency between any provision of this Annex A and any other provision(s) of the Lease, the provisions of
this Annex A shall be controlling, but only to the extent of such inconsistency.

In witness whereof, the parties hereto have caused this Annex A to be duly executed as of the day and year first above written.

Corporation (Lessor) The Iams Compa sen)

74 -
By: By: //Z/L ///[4‘,{_

] ’ ‘ g /4 )
Printed Name: ms . Bates Printed Name: Zﬂ/[é/;ﬁ” H 4 [L /KC/
Title: Assistant Vice President Title: Ve /’Cﬂ(/'S/ZDL"‘:/ Croe_

NationsBanc L

(Corporate Seal)
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STATE OF Ohuo )

, )
COUNTY OF ( ,}’—'Ii MM S@ lg N )

On this (D day of ( )Q‘\’Qbﬁ , 1995, before me, personally appearec} (}J\\\ﬂm \;\ \(\)\rd\ ,

to me personally known, who being by me duly sworn, says that (s)he is the \|
of Tre oS (0 , that the seal afﬁxed to the foregoing Annex A to Master Equipment
Lease Agreement Number 04390-00300 is the corporate seal of sa1d corporation, that said instrument was signed and sealed on behalf of
said corporation by authority of its Board of Directors, and (s)he acknowledged that the execution of said instrument was the free act and

deed of said corporation.

Notary Public

§s:

(Seal)

My Commission expaires:

OONNA M. MOW,

EN, N
In and for the Statg of &t:‘;y Publi
ux.Cnum - 13, 2000

STATE OF @l@'w
counryor _(Cobb

! —
On this ‘g‘\\ day of Nowerbev” , 1995, before me, personally appeare/d4 V;gq'"ls )e &/Kf

to me personally known, who being by me duly sworn, says that (s)he is the
of NationsBanc Leasing Corporation, that the foregoing Annex A to Master Equipment Lease Agreement Number 04390-00329
was signed on behalf of said corporation and (s)he acknowledged that the execution of said instrument was the free act and deed of said

corporation.

Notary Public

)
)  ss:
)

(Seal)

My Commlssmn expwes-

‘u.u...-.r“ eyt




District of Columbia : SS

I, ROBERT W. ALVORD, being duly sworn, do hereby certify that the attached
"Master Equipment Lease Agreement”, dated as of January 24, 1995, between
NationsBanc Leasing Corporation, Lessor, and The IAMS Company, Lessee, is a true and

complete copy of the original thereof.

7
S\
ROBERT W. ALVORD

Subscribed and sworn to before me this /\ ~ day of November, 1995.

W it

NOTARY PUBLIC

My Commission expires: March 31, 2000




4.
Mr. vernon A. Williams

November 15, 1995
Page 2

Also enclosed is a check in the amount of $21.00 payable to the order of the
Interstate Commerce Commission covering the required recordation fee.

Kindly return one stamped copy of the enclosed document to the undersigned.
Very truly yeurs,

Robert W. Alvord

RWA/bg
Enclosures
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